STATE TERM CONTRACT

THIS CONTRACT {the “Contract”) is between the State of Ohio ("State™), through its Department of Administrative Services,
General Services Division, at 4200 Surface Road, Columbus, Ohio, 43228 and GENESYS Consulting, Inc. ("Contractor”),
with offices at 7644 Dayton-Springfield Road, , Fairborn, Ohio, 45324.

BACKGROUND

The State recognizes that it is somefimes advantageous to do business with some manufacturers under a State term
contract rather than through a competitive bidding or proposal process. [n such cases, the State may enter into a contract
with the manufacturer provided that the manufacturer offers its products and ancillary services at the same prices that the
manufacturer offers those products and services o lhe US Government under the GSA’s Multiple Award Schedule
program or SmartBuy program. Or if the manufacturer has no contract under the GSA’s Multiple Award Schedule program
or SmartBuy program, the State will accept the pricing the manufacturer offers to its distributors. Further, if the
manufacturer has no GSA Multiple Award Schedule or SmartBuy contract and no distributors, the State may accept the
prices that the manufacturer offers to ils most favored customers for each product or service.

The State also recognizes that some manufacturers work primarily through dealers for varfous reasons, Including offering
customers better support through dealers that have a local presence in a service area. Because of this, the State may
sometimes agree to work directiy with a manufacturer's dealers.

However, if the Contractor is not the manufacturer of the products or services under this Contract, the Contractor must
submit a letter from the manufacturer that assures the State that the Contractor is an authorized dealer in the
manufacturer's products or services. The letfer also must assure the State that the Contractor will have sufficient
quantities of the offered products for the duration of the Contract to mest the State's needs under the Contract during the
initial term and any extensions. Further, the fefter must identify each of the manufacturer's product and service that the
Contractor will supply under this Contract. The letter alsc must contain an assurance of the availability through the dealer
of repair services and spare parts for praducts covered by this Contract for five years from the date of purchase. It also
must contain an assurance that software maintenance will be available under the terms of this Gontract either from the
dealer or the manufacturer for six years from the date of acceptance. (This assurance is nof necessary for PC and PC-
based server software with a perpetual license fee of less than $10,000.00 per copy.}) The dealer must submit the letter,
signed by an authorized representative of the manufacturer, with the executed copies of this Contract.

This Contract establishes terms and conditions under which State agencies (including any board, instrumentality,
commission, or other political body) and Ohio political subdivisions, such as counties, municipalities, and townships, may
acquire the Contractor's products or services at the pricing identified below. This Contract, however, only permits such; it
is not a requirements contract and does not obligate any State agency or political subdivision to acquire the Contractor's
products or services.

TERMS AND CONDITIONS

41« TERM

1.1 Term, This Contract is effective on the date the State's duly authorized representative executes if, as evidenced
by the date appearing with the representative’s signature, below. Unless this Contract is terminated or expires
without renewal, it will remain in effect until June 30, 2013. Termination or expiration of this Contract will not limit
the Contractor's continuing obligations with respect to Deliverables that the State paid for before termination or
limit the State’s rights in such.

2 - PRICING AND PAYMENT

2.1 CERTIFICATION OF ACCURACY. By checking one of the following three items, the Contractor cerifies that the
Contractor's prices under this Contract are:

X The prices at which the Contractor currently offers each product and service to the US Government under the
GSA’s Multiple Award Schedule program;
The prices at which the Contractor currently offers each product and service to the US Government under the
GSA’s SmariBuy program; or
The best prices at which the Contractor has offered each product and service to its most favored customers within
one year before the date the Contractor executed this Contract or adds the product or service to this Contract,
whichever is lafer.

If the Contractor is offering prices based on its most favored customer prices, the Contractor represents that it
does not have a GSA Mulliple Award Schedule or SmartBuy contract,
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If the Contractor has submitted a manufaciurer's letter to certify that the Contractor is an authorized dealer for the
manufacturer, the Contractor represents that the information in the letter is accurate and that a duly authorized
representative of the manufacturer signed the lelter.

The Contractor further cerlifies that the above representations will apply and be frue with respect to all future
pricing information submitted to revise this Contract.

PrRICE ADJUSTMENTS. If the Contractor has refied on its GSA Muitiple Award Schedule pricing or its GSA
SmartBuy pricing, the State will be entilled to any price decreases that the Contractor offers to the GSA for any of
its products and services during the term of this Contract. The Contractor must notify the State of any reduction in
its GSA Multiple Award Schedule or SmartBuy pricing within 30 days of its occurrence and immediately reduce
the price of the affected products or services to the State under this Contract.

If the Contractor has relied on its best customer pricing, the State will be entitled to a price decrease any time the
Contractor or any of its dealers or distributors under this Contract sells a product or a service to any of its
customers for less than the price agreed to between the State and the Contractor under this Contract, Any time
the Contractor or any of its dealers or distributors under Saection 3.1 of this Contract sells a product or provides a
service to any customer for less than it is then available to the State under this Contract, the Contractor must
notify the State of that event within 30 days of its occurrence and immediately reduce the price of the affected
products or services to the State under this Contract.

The Contractor also must notify the State within 30 days of any general reduction in the price of any product or
service covered by this Contract, even if the general reduction does not place the price of the product or service
below the price available to the State under this Contract. The purpose of this notice of a general reduction in
price is to allow the State to assess the value the State believes it is receiving under this Contract in light of the
general reduction. If the State believes it is appropriate, the State may ask lo renegotiate the Contract price for
the products and services affected by the general reduction in price. If the Contractor and the State cannot agree
on a renegoliated price, then on written notice to the Contractor, the State may immediately remove the affected
products and services from this Contract.

PrICELIST. The Conltractor's pricelist for the products and services that the Contractor may provide to the State
under this Contract is attached as Exhibit |. For convenience, those products and services are called
"Deliverables” in this Contract. Any custom materials resulting from the Contractor’s services also are called
“Deliverables” in this Contract. The Contractor may not provide any other Deliverables under this Contract
without a prior wrilten amendment to this Contract that both the State and the Contractor have signed.
Furthermare, the Coniractor may not charge the State greater prices for these Deliverables than the prices on the
Exhibit 1. If Exhibit | contains or incorporates by reference any terms or conditions other than a description of the
scope of license for software, a description of the Contractor's products and services, and the prices for those
products and services, those terms or conditions are excluded from this Contract and are of no effect. Exhibit | is
identified as the following pricelist:

AUTHORIZED FEDERAL ACQUISITION SERVICE
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES

SIN 132-51 - INFORMATION TECHNOLOGY (IT) PROFESSIONAL SERVICES

The Contractor will not sell to the State any notebook computers with less than a 1.60 GHz internal clock speed.
Additionally, the Contractor will not sell to the State any PCs or servers using CPUs with less than a 3.0 GHz
internal clock speed. Additionally, the Contractor will not sell to the State any term software licenses. And except
in the case of operating systems licensed in conjunction with desktop PCs, notebook computers, PDAs, and
similar personal computing devices that the OEM does not distribute without an operating system, the Contractor
will not sell or license any Microsoft software to the State. If any of the foregoing items are listed in the
Contractor's pricelist, they are deleled for purposes of this Contract.

Payment Due Date. Payments will he due on the 30th day after the later of:

(a} The date the State actually receives a proper invoice at the office designated in the applicable purchase
order to receive it; or
M) The date the State accepts the Deliverable.

The date the State issues a warrant (the State's equivalent to a check} in payment of an invoice will be

considered the date payment is made. Without diminishing the Contractor's right to timely payment, the
payment will be overdue only if it is not recelved by the 30th day after the payment's due date. If the
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State has not issued payment by then, interest will begin to accrue under Ohio Revised Code (the
"Code"} § 126.30.

Invoice Requirements. The Contractor must submit an original invoice with three copies to the office designated
in the purchase order as the "bill to" address. To be a proper invoice, the nvoice must include the following
information:

a) Name and address of the Contractor as designated in this Contract;

b) The Contractor's federal tax identification number as designated in this Contract;

c} The Contractor's invoice remittance address as designated in this Contract;

d} The purchase order number authorizing the delivery of the Deliverables;

e) A description of the Deliverables, including, as applicable, the time period, serial number, unit price,
quantity, and total price of the Deliverables; and

If an authorized dealer has fulfilied the purchase order, then the dealsr's information should be supplied In lieu of
the Contractor's information. If an invoice does not meet this section's requirements, or if the Contractor fails to
give proper notice of a price increase (see the next section), the State will send the Confractor written notice. The
State will send the notice, along with the improper invoice, to the Contractor's address designated for receipt of
purchase orders within 15 days. The notice will contain a description of the defect or impropriety and any
additional information the Contractor needs to correct the invoice. If such notification has been sent, the payment
due date will be 30 days after the State receives a proper invoice and has accepted the Contractor's Deliverable.

OHio PAYMENT CARD. Participating State agencies issuing orders under this Contract may use the Ohio Payment
Card. Such purchases may not exceed $2,500 unless the Office of Budget and Management ("OBM") has
authorized the agency to exceed this limit. If OBM increases the dollar limit for payment cards for all State
agencies, the State will post notice of that on its Procurement Website, Participating State agencles are required
to use the Ohio Payment Card In accordance with OBM's current guidelines for the Ohio Payment Card and the
agency’s approved plan filed with the OBM. The Contractor may process a payment in the payment card network
only upon delivery and acceptance of the applicable Deliverables. For partial deliveries or performance, the
Contractor may process a payment for the amount delivered or completed only and not for the entire amount
ordered by the ordering agency. Upon completion of the delivery of remaining Deliverables, the Contractor may
process a payment request in the payment card network for the remainder of the order. The Contractor should
receive payment through its merchant bank within the time agreed upon between the Contractor and its merchant
bank. The Contractor should expect normal processing fees from its merchant bank for payment card
transactions, which the Conlractor may not pass on to the State.

NoN-APPROPRIATION OF FUNDS. The State's funds are contingent on the availability of lawful appropriations by the
Ohio General Assembly. If the Ohic General Assembly fails to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments with respect to the affected
order or orders.

OBM CERTIFICATION. This Contract is subject to Code § 126.07. Any orders under this Contract are void until the
Director of the OBM certifies that there is a balance in the appropriation available to pay for the order.

CONTROLLING BOARD AUTHORIZATION. The State's obligations under this Contract are subject to the Ohio
Controliing Board continuing to authorize the State's use of its term contracts program. [If the Chio Controlling
Board fails to authorize or withdraws its authorization for this program, this Contract will terminate immediately,
and the Contractor may not take any more orders under it.

TRAVEL EXPENSES. Any travel that the Contractor requires to perform its obligations under this Contract will be at
the Coniractor's expense. The State will pay for any additional travel that it requests only with prior wrilten
approval. The State will pay for all additional travel expenses that it requests in accordance with CBM’s travel
policy in Rule126-1-02 of the Ohio Administrative Code (the “Administrative Code”).

Taxes. The State is exempt from all sales, use, excise, and properly taxes and will not pay any such taxes. To
the extent sales, use, excise, or any similar taxes are imposed on the Contractor in connection with any
Deliverable, the Contractor must pay those taxes together with any interest and penalties not successfully
disputed with the taxing authority.

OfFrFseT. The State may set off any amounts the Contractor owes to the State under this or other contracts
against any payments due from the State to the Contractor under this or any other contracts with the State.

3 - CONTRACT ADMINISTRATION
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DeALERS AND DISTRIBUTORS. The State authorizes the Confractor to name one or more dealers to work with the
State on behalf of the Contractor. But if the Contractor decides to use any dealers, the Contractor must submit
the name, principal business address, addresses for purchase orders and for payments, telephone number, and
its federal {ax identification number. The Contractor also must submit a completed W9 form for each dealer it
wishes to name under this section. The Contractor's submission must be on its official letterhead, signed by an
authorized representative, and addressed to the Deputy State Chief Information Officer, Office of Information
Technology.

In doing so, the Contractor warrants that:

(a) The Contractor has provided the dealer with a copy of this Contract, and a duly authorized
representative of the dealer has agreed, in writing, to be bound by the terms and conditions in this
Contract.

(b) Such agreement specifically provides that it is for the benefit of the State as well as the Contractor.

(c) The Contractor will remain liable under this Contract for the services of any dealer and will remedy any
breach of the dealer under this Contract.

(d) Payments under this Contract for the services of any dealer may be made directly to that dealer, and the
Contractor will look solely to the dealer for any payments due to the Contractor once the State has paid
the dealer.

(e} To the extent that there is any liability to the State arising from doing business with a dealer that has not

signed the agreement required under this section with the Contractor, the Contractor will indemnify the
State for such liability.

If the Contractor wants to designate a dealer that will not receive payments (a "distributor"), the Contractor may
do so by identifying the person or organization as a distributor in the authorizing lefter. In such cases, information
regarding taxpayer identification and payment addressing may be omitted, as may the distributor's W9 form. All
other requirements and obligations for designating a dealer apply to designating a distributor.

The State slrongly encourages the participation of small and disadvantaged businesses in its contracting
programs and has created a certification program to Encourage Diversity Growth and Equity (EDGE) in State
contracting. State agencies are instructed to include in their procurements such participation, including through
the use of State Term Schedule contracts that are either held by EDGE businesses or that offer the opportunity to
work with EDGE dealers or distributors.

Aupits. During the term of this Contract and for three years after termination, on reasonable notice and during
customary business hours, the State may audit the Contractor's records and other materials that relate to the
Deliverables and to the pricing representations that the Contractor has made to acquire this Contract. This audit
right also will apply to the State’s duly authorized representatives and any organization providing funding for any
Deliverable.

Unless it is impracticable to do so, all records related to this Contract must be kept in a single location, either at
the Conlractor's principle place of business or the facilifies where the Contractor substantially performed under
this Contract. [f this is not practical, the Contractor must assume the cost of collecting, organizing, and relocating
the records, along with any techinology needed for accessing the records, to its office nearest Columbus, Ohio
whenever the State or any enlity with audit rights requests access to the records. The Contractor must do so
within 15 days of receiving the State’s written notice of its intent to audit the Contractor’s records and must notify
the State as soon as the records are ready for audit.

If any audit reveals any material misrepresentation or overcharge to the State, the State will be entitled to recover
its damages, including the cost of the audit.

I[NSURANCE. The Contractor must provide the following insurance coverage at its own expense throughout the
term of this Contract:

a. Workers’ compensation insurance, as required by Ohio law, and if some work will be done outside Ohio, the
laws of the appropriate states where work will be done. The Contractor also must maintain employer's
tability insurance with at least a $1,000,000.00 limit.

b. Commercial General Liability insurance coverage for bodily injury, personal injury, wrongful death, and
property damage. The defense cost must be outside of the polfoy limits. Such policy must designate the
State of Ohio as an additional insured, as ils interest may appear. The policy also must be endorsed to
include a blanket waiver of subrogation. At a minimum, the limits of the insurance must be:

$ 2,000,000 General Aggregate
$ 2,000,000 Products/Completed Operations Aggregate
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$ 1,000,000 Per Occurrence Limit

$ 1,000,000 Personal and Advertising Injury Limit
$ 100,000 Fire Legal Liability

$ 10,000 Medical Payments

The policy must be endorsed to provide the Slate with 30-days prior written notice of cancellation or material
change to the policy. And the Contractor's Commercial General Liability must be primary over any other
insurance coverage.

a. Commercial Automobile Liabilily insurance with a combined single limit of $500,000.

b. Professional Liability insurance covering all staff with a minimum limit of $1,000,000 per incident and
$3,000,000 aggregate. If the Confractor's policy is written on a “claims made” basls, the Contractor must
provide the State with proof of continuous coverage at the fime the paolicy is renewed. If for any reason the
policy expires, or coverage is terminated, the Contractor must purchase and maintain "tail” coverage through
the applicable statute of limitations.

All certificates must be in a form that is reasonably satisfactory to the State as lo the contents of the policies and
the quality of the insurance carriers. All carriers must have at [east an "A-" rating by A.M. Best.

ConTrRACT COMPLIANCE. Any State agency that uses this Contract will be responsible for the administration of this
Contract with respect to the orders that It places and may monitor the Contractor's performance and compliance
with this Contract. If an agency becomes aware of any noncompliance with the terms of this Contract or the
specifications of an order, the agency may document the noncompliance and give the Contractor written notice of
the noncompliance for immedtate correction. If the Contractor fails to cure the noncompliance, the agency may
notify the State through the Department of Administrative Services, Office of State Purchasing, by executing a
Complaint to Vendor form to help resolve the issue. Should the State determine that the form identifles an
uncured breach of this Contract, the State may terminate this Contract and seek such other remedies as may be
available to it.

PouricaL SuspivisioNs, Ohio political subdivisions, such as Ohio cities, counties, and townships ("Polilical
Subdivisions"), may rely on this Contract. Whensver a Pdlitical Subdivision relies on this Contract to issue a
purchase order, the Political Subdivision will step into the shoes of the State under this Contract for purposes of
its order, and, as to the Political Subdivision's order, this Contract will be between the Contractor and the Political
Subdivision. The Contractor must look solely to the Political Subdivision for performance, including but not limited
to payment, and must hold the State harmless with regard to such orders and the Political Subdivisfon's
performance. But the State will have the right to terminate this Contract and seek such remedies on termination
as this Contract provides should the Confractor fail to honor its obligations under an order from a Political
Subdivision. Nothing in this Contract requires the Contractor to accept an order from a Political Subdivision, if the
Contractor reasonably believes that the Political Subdivision is or will be unable to perform s obligations In
relation to that order.

RecalLLs. |If a Deliverable is recalled, seized, or embargoed, or if the Contractor, a manufaclurer, packer,
processor, or regulatory body finds that a Deliverable has been misbranded, adulterated, or is unsafe, the
Contractor must notify the State, through the Department of Administrative Services, Oifice of State Purchasing,
as well as all agencies that have ordered the Deliverable, within ten business days after the Contractor learns of
any of the above events. At the option of the State, the Contractor must either reimburse the State for the
purchase price of each affected Deliverable or provide an equal or better replacement for each Deliverable at no
additional cost to the State. The Contractor also must remove and replace all affected Deliverables within a
reasonable time, as determined by the State., Further, at the option of the State, the Coniractor may be required
to reimburse the State for storage costs and handling fees, which the State may calcuiate from the time of
delivery of each affected Deliverable to the Deliverable’s actual removal. Furthermore, the Contractor must bear
all costs associated with the removal and proper disposal of the affected Deliverables. The State will treat any
failure to refund the purchase price or provide a suitable replacement within a reasonable time, not to exceed 30
days, as a default.

TerRMINATION. The State may terminate this Contract or any order under this Gontract if the Contractor defaults in
meeting its obligations and fails to timely cure its default. The State also may terminate this Contract or any order
under it if a petition in bankruptcy is filed by or against the Contractor and not dismissed within 60 days. And the
State may terminate this Contract or any order under it if the Contractor violates any law or regulation while
performing under this Contract or if it appears to the State that the Contraclor's performance Is substantially
endangered through no fault of the State. In all of the foregoing cases, the termination wilt be for cause.
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On written notice, the Contractor will have 30 days to cure any breach of its obligations under this Contract,
provided the breach is curable. If the Contractor fails to cure the breach within 30 days after wrilten notice or if
the breach is not one that is curable, the State will have the right to terminate this Contract, the applicable orders,
or both immediately upon written notice to the Confractor. Some provisions of this Contract may provide for a
shorter cure perlod than 30 days or for no cure period at all. Those provisions will prevail over this one. If a
particular section does not state what the cure period will be, this provision will govern.

The State also may terminate this Contract in the case of breaches that are cured within 30 days bul are
persistent. "Persistent” in this context means that the State has notifled the Contractor in wiriting of the
Contractor's failure to meet any of its obligations two times. After the second such notice, the State may
terminate this Contract without a cure period if the Contractor again fails to meet any obligation. The three
defauits do not have to relate to the same obligation or type of failure.

The State also may terminate this Contract or any order under this Contract for its convenience and without
cause. And the State may terminate this Contract or any order under it if the Ohio General Assembly fails to
appropriate funds for any order under this Contract, Further, if a third party is providing funding for an order, the
State also may terminate this Contract or any order under it should that third party fail to release any funds related
to this Contract or an order under it.

Any notice of termination will be effective as soon as the Contractor receives it. On receipt of the notice of
termination, the Contractor will immediately cease all work on any Deliverables affected by the termination and
take all steps necessary to minimize any costs the Contractor will incur related to the affected orders. The
Contractor also must immediately prepare a report and deliver it to the State. The report must detail all open
orders at the time of termination.

If the State terminates this Contract or any order for cause, it will be entitted to cover for the affected orders by
using another vendor or vendors on such commercially reasonable terms and conditions as it and the covering
vendors may agree. The Confractor will be fiable to the State for all costs related to covering for the affected
orders to the extent that such costs exceed the costs that the State would have incurred under this Contract for
those orders. The Contractor also will be liable for any other direct damages resulting from its breach of this
Contract or other event leading to termination for cause.

if the termination is for the convenience of the State, the Contractor will be entitled to compensation for any
Deliverable that the Contractor has delivered before the termination. Such compensation will be the Contractor's
exclusive remedy in the case of termination for convenience and will be avaifable to the Confractor only once the
Contractor has submitted a proper invoice for such, with the invoice reflecting the amount the State determines

that it owes the Contractor.

ExcusABLE DELAY. Neither party will be liable for any delay In its performance under this Contract that arises from
causes beyond its reasonable control and without its negligence or fault. The delayed party must notify the other
promptly of any material delay in performance and must specify in writing the proposed revised performance date
as soon as practicable after notice of delay. For any such excusable delay, the date of performance or delivery
will be extended for a period equal to the time lost by reason of the excusable delay. The delayed party also must
describe the cause of the delay and what steps it then Is taking or will {ake to remove the cause. The delayed
party may not rely on a claim of excusable delay to avold liability for a delay if the party has not taken
commercially reasonable steps to mitigate or avoid the delay.

INDEPENDENT STATUS. The parties will be acting as independent entities. The partners, employees, officers,
directors, and agents of one party may only act in the capacity of represenlatives of that party and not as
employees, officers, directors, or agents of the other party and will not be deemed as such for any purpose. Each
party assumes full responsibility for the actions of its partners, employees, officers, directors, and agents while
performing under this Contract and will be solely responsible for paying those people. Additionally, each party will
be solely responsible for withholding and paying social security and income taxes, making workers' compensation
contributions, paying disability benefits, and providing fringe benefits, if any, for its partners, employees, officers,
directors, and agents, and neither party may legaliy bind the other party in any manner.

LOCATION OF SERVICES AND DATA. As part of this Contract, the Contractor must disclose the following:

(a} All locations where any services will be performed;
{b} All locations where any State data applicable to the Contract will be maintained or made available; and
{c) The principal place of business for the Contractor and alf its subcontractars.

The Contractor may not change any location where any services are performed to a location outside the country
of the original location or change any location where the data Is maintained or made avaitable to any other
location outside the country of the original location without prior written approval of the State, which the State will
not be obligated to provide.
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4 - DELIVERY AND ACCEPTANCE

ACCEPTANGE. The acceptance procedure for Deliverables will be an informal review by the agency acquiring the
Deliverables to ensure that each Deliverable meets the warranties in this Contract. The State will have up to 30
days after installation to do this. The State will not issue a formal letter of acceptance, and passage of 30 days
will imply acceplance, though the State will issue a notice of noncompliance if a Deliverables does not meet the
warranties in this Contract.

If the State issues a noncompliance letter, the Contractor will have 30 days to correct the problems listed In the
fetter. If the Contracter fails to do so, the Contractor will be in default without a cure period. If the State has
issued a noncompliance letter, the Deliverable will not be accepted until the State issues a letter of acceptance
indicating that each problem noted in the noncompliance fetter has been cured. If the problems have been fixed
during the 30-day period, the State will issue the acceptance letter within 15 days after all defects have been
fixed.

TitLe, Title to any Deliverable will pass to the Siate only on acceptance of the Deliverable, and all risk of loss will
remain with the Contractor untll fitle to the Deliverable passes to the State.

DeLiVERIES. The Confractor must make all deliveries £.0.B. destination.
5 - INTELLECTUAL PROPERTY

CoMMERGIAL MATERIAL. As used in this section, "Commercial Material" means anything that the Contractor or a
third party has developed at private expense and that is commercially available in the marketplace, subject to
infellectual property rights, and readily susceptible to copying through duplication on magnetic media, paper, or
other media. Examples include the written reports, books, pictures, videos, movies, computer programs, source
code, and documentation.

Any Commercial Material that the Contractor intends to deliver as a Deliverable must have the scope of the
license granted in such material disclosed in an Exhibit to this Contract, if that scope of license is different than
the scope of license contained in this section for Commercial Materials.

Except for Commercial Material that is software ("Commercial Software”), If the Commercial Material is
copyrighted and published material, then the State will have the rights permitted under the federal copyright laws
for each copy of the Commercial Material delivered to it by the Contractor.

Except for Commercial Software, if the Commercial Material is patented, then the State will have the rights
permitted under the federal patent laws for each copy of the Commercial Material delivered to it by the Contractor,

For Commercial Software, the State will have the following, perpetual rights, subject to the next paragraph. The
State may:

(1) Use and copy the Commercial Software for use in or with the computer or computers for which it was
acquired, including use at any State installation to which such computer or computers may be
transferred;

{2} Use or copy the Commercial Software for use with a backup computer for disaster recovery and disaster
recovery testing purposes or if any computer for which it was acquired is inoperative;

3) Repraduce the Commercial Software for archival, image management, and backup purposes;

(4) Modify, adapt, and combine the Commercial Software with other computer software, provided that the

modified, combined, and adapted portions of the derivative software incorporating any of the Commercial
Software will be subject to same restrictions on use;

{5) Disclose to and reproduce the Commercial Software for use on behalf of the State by support service
contractors or their subcontractors, subject to the same restrictions on use; and
(8) Use or copy the Commercial Software for use with a replacement computer.

In the case of any other scope of license {e.g., MIPs, tier, concurrent users, enterpiise, site, or otherwise), the
foregoing will apply except as expressly modified by the applicable license description, which must be
incorporated as part of Exhibit |. If the Contractor provides greater license rights in an item included in Exhibit | to
its general customer base for the Software's list price, those additional license righis also will be pravided to the
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State without additional cost or obligation. No license description may reduce the rights in items 1 through 6
above; it may only define the extent of use, if the use is other than a CPU license.

The State will treat any Commercial Software as Confidential Information, in accordance with the requirements of
the Confidential Information section of this Contract, if the Commercial Software is clearly and conspicuously
labeled as confidential or secret.

CusToM DELIVERABLES, All custom work done by the Contractor and covered by this Contract will belong to the
State, with all rights, title, and interest in all intellectual property that comes into existence through the Contractor's
work under this Contract being assigned fo the State. Additionally, the Contractor waives any shop rights, author
rights, and similar retained interests in any such custom developed materials. The Contractor must provide the
State with all assistance reasonably needed to vest such rights of ownership In the State. However, the
Contractor will retain ownership of all tools, methods, techniques, standards, and other development procedures,
as well as generic and preexisting shells, subroutines, and simitar material incorporated in any custom Deliverable
{"Pre-existing Materials"}.

The Contractor grants the State a worldwide, non-exclusive, royally-free, perpetual license to use, modify, sell,
and otherwise distribute all Pre-existing Materials that are incorporated in any custom-developed Deliverable.
The Contractor may not include in any custom Deliverable any intellectual property unless such has been created
under this Contract or qualifies as Pre-existing Material. If the Contractor wants to incorporate any Pre-existing
materlals in a custom Deliverable, the Contractor must disclose that desire to the State and obtain wrilten
approval from the State for doing so in advance. On the request of the Contractor, the State will incorporate any
proprietary notice that Conlractor may reasonably want for any Pre-existing Materials included in a custom
Deliverable in all copies lhe State makes of that Deliverable.

Subject to the limitations and obligations of the State with respect to Pre-existing Materials, the State may make
all custom Deliverables available to the general public without any proprietary notices of any kind.

CoONFIDENTIALITY. The State may disclose to the Contractor written material or oral or other information that the
State treats as confidentlal {"Confidential Information™). Title to the Confidential information and all related
materials and documentation the State delivers to the Cantractor will remain with the State. The Contractor must
treat such Confidential Information as secret if it is so marked, otherwise identified as such, or when, by its very
naturs, it deals with matters that, if generally known, would be damaging to the best Interests of the public, other
contractors or potential coniractors with the State, or individuals or organizations about whom the State keeps
information. The Contractor may not disclose any Confidential Information to third parties and must use it solely to
perform under this Contract.

if any Deliverables contain dala, documentation, or other written Information that is confidential In nature and
properly labeled as such, then it also will be Confidential Information for purposes of this section. The State will
keep all such Confidential Information in confidence and will not use it other than as authorized under this
Contract. Nor will the State disclose any such Confidential Information to any third party without first obligating
the third party to maintain the secrecy of the Confidential Information.

If one party discloses Confidential Information (*Disclosing Party”) to the other party to this Contract (*Receiving
Party"), the Receiving Party's obligation to maintain the confidentiality of the Confidential Information will not apply

where such;

(1) Was already in the possession of the Receiving Party without an obligation of confidence;

(2) ls independently developed by the Recelving Party, provided documentary evidence exists to support
the independent development; '

{3) Except as provided in the next paragraph, is or becomes publicly available without a breach of this
Contract;

{4) Is rightfully received by the Receiving Party from a third party without an obligation of confidence;

(5} Is disclosed by the Receiving Party with the written consent of the Disclosing Party; or

{6) Is released under a valid order of a courf ar governmental agency, provided that the Receiving Party:
{a} Notifies the Disclosing Party of the order immediately upon receipt of it; and
{b) Makes a reasonable effort to obtain a protective order from the issuing court or agency limiting

the disclosure and use of the Confidential Information solely for the purposes intended to be
served by the original order of production.

Information that may be available publicly through other sources about people that is perscnal in nature,
such as medical records, addresses, phone numbers, social security numbers, and similar things are
nevertheless sensitive in nature and may not be disclosed or used in any manner except as expressly
authorized in this Contract. Therefore, item (3) in the preceding paragraph does not apply, and the
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Contractor must treat such information as Confidential Information whether it is avallable elsewhere or
not.

Except for Confidential Information that the Contractor delivers to the State and that is part of a
Deliverable or necessary for the proper use or maintenance of a Deliverable, the Receiving Party must
return all originals of any Confidential Information and destroy any copifes it has made on termination or
expiration of this Contract.

The disclosure of the Confidential Information of the Disclosing Party in a manner inconsistent with the
terms of this provision may cause the Disclosing Party irreparable damage for which remedies other than
injunctive relief may be inadequate, and each Receiving Party agrees that in the event of a breach of the
Receiving Party's obligations hereunder, the Disclosing Party will be entitled to temporary and
permanent injunctive relief to enforce the provisions of this Contract without the necessity of proving
actual damages. However, provision does not diminish or alter any right to claim and recover damages.,

Use oF NaME. The Contractor may not publicize that it is doing business with the State or use this Contract or the
Contractor's relationship with the State as a marketing or sales tool, unless the State agrees otherwise in writing.
The State has no obligation to agree to any such advertising, publicity, sales, or marketing activities.

6 — TRANSACTION REPORTING

Contractor’s SALES RePORT. The Contractor must report the quarterly dollar value (in US currency rounded to
the nearest whole dollar) of the sales under this Contract each calendar quarter (i.e., January-March, April-June,
July-September and October-December). The dollar value of the sales reported must equal the price paid by all
State agencies and Political Subdivisions for Deliverables under this Contract during the reporting period.

The Contractor must report the quarterly dollar value of sales fo the State via the Internet using the Web form at
the Department of Administrative Services, OIT vendor portal, https://cm.ohic.gov. If no sales occur, the
Contractor must show zero sales on the report. The report must be submilted 30 days after the completion of the

reporting period.

The Confractor also must submit a closeout report within 120 days after the expiration of this Contract. The
Contract expires on the physical completion of the last, outstanding task or delivery order of the Contract. The
closeout report must cover all sales not shown in the final quarterly report and reconcile all errors and credits. If
the Contractor reported all Contract sales and reconciled all errors and credits on the final quarterly report, then
the Contractor should show zero sales in the closecut report.

if the Contractor fails to submit any sales repert in a timely manner or falsifies any sales report, the State may
terminate this Contract for cause.

Contractor's ReveNUE SHARE. The Contractor must pay the State a share of the sales transacted under this
Contract. The Contractor must remit the revenue share in US dollars within 30 days after the end of the quarterly
reporting period. The revenue share that the Contractor must pay equals .0075 of the total quarterly sales
reported. The revenue share is included in the prices reflected on Exhibit | and reflected in the total amount
charged to ordering activities, and the Contractor may not add a surcharge to orders under this Confract to cover
the cost of the revenue share.

The Contractor must remit any amount due as the result of a quarterly or closeout report at the time the quarterly
or closeout report is submitted to the Deparlment of Administrative Services, Office of State Purchasing. The
Contracter also must pay the revenue share by check. To ensure the payment is credited properly, the Contractor
must identify the check as a “Revenue Share” and include the applicable State Term Contract Number, total
report amount, and reporting period covered.

The Contractor must make each check payable to “Treasurer, State of Ohio", and forward it to the following
address:

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

H the full amount of the revenue share is not paid within 30 days after the end of the applicable reporting period,
the non-payment will constitute a contract debt to the State, The State may setoff any unpaid revenue share from
any amount owed to the Contractor under this Contract and employ all other remedies available fo it under Ohio
law for the non-payment of the revenue share. Additionally, if the Contractor fails to pay the revenue share in a
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timely manner, the failure will be a breach of this Contract, and the State may terminate this Contract for cause
and seek damages for the breach.

7 - WARRANTIES AND LIABILITIES

WARRANTIES. The Contractor warrants that the recommendations, guidance, and performance of the Contractor
and alt Deliverables under this Contract will:

{a) Be in accordance with the sound professional standards and the requirements of this Contract and
without any material defects;

{b) Not infringe on the intellectual property rights of any third party,

(c) Be the work solely of the Contractor, unless otherwise provided in this Contract; and

(d) Be merchantable and fit for the particular purpose for which the Deliverables were acquired.

Additionally, with respect o the Contractor's activities under this Contract, the Confractor warrants that:

{(a) The Contractor has the right to enter into this Contract;

{b) The Contractor has not entered into any other contracts or employment relationships that restrict the
Conlractor's ability to perform under this Contract;

(c) The Contractor will cbserve and abide by alt applicable laws and regulations, including those of the State
regarding conduct on any premises under the State’s control;

{d) The Contractor has good and marketable title to any products delivered under this Contract and in which
title passes to the State; and

(e) The Contractor has the right and ability to grant the license provided in any Deliverable in which title

does not pass to the State.

If any work of the Contracter or any Deliverable fails to comply with these warranties, and the Contractor Is so
notified in writing, the Contractor must correct such failure with all due speed, not to exceed 30 days, or refund the
amount of the compensation paid for the Deliverable. The Contractor also must indemnify the State for any direct
damages and any claims by third parties based on any breach of these warranties.

SOFTWARE WARRANTY. [f Exhibit [ includes work to develop custom software as a Deliverable, then on delivery
and for one year alter the date of acceptance of any Deliverable that includes custom software, the Contractor

warrants that;

{(a) The software will operate on the computer(s} for which the software is intended In the manner described
in the relevant software documentation;

() The software will be free of material defects;

{c) The Contractor will deliver and maintain relevant and complete software documentation, commentary,
and source cods;

(d) The source code fanguage used to code the software is readily available in the commercial market,

widely used and accepted for the type of programming involved, and support programming in the
language is reasonably available in the open market; and
(e} The software and all maintenance will be provided in a professional, timely, and efficient manner.

For Commercial Software developed by the Contractor or licensed from a third party, the Contractor
represents and warrants that it either has the right or has obtained a binding commitment from the third
party licensor to make the fallowing warranties and commit to the following maintenance obligations.
During the watrranty period described in the next paragraph, the Contractor must:

{(a} Maintain or cause the third-parly licensor to maintain the Commercial Software so that it operates in the
manner described in its documentation;
(b} Supply technical bulletins and updated user guides;

(c) Supply the State with all updates, improvements, enhancements, and modifications to the Commercial
Software and documentation and, if available, the commentary and the source code;

{d) Correct or replace the software and remedy any material programming error that is attributable to the
Conltractor or the third-party licensor; and

(e) Maintain or obtain a commitment from the third-party licensor to maintain the Commercial Software so
that it will properly operate in conjunclion with changes In the operating environment for which it was
designed.

For Commercial Software designed for mainframe platforms and for Commercial Software designed for PC or PC-
based setvers and costing more than $10,000.00 per license or per copy, the warranty period will be the longer of
one year after acceptance or the licensor's standard warranty period. For Commercial Software designed for PC
or PC-based servers and costing less than $10,000.00 per license or per copy, the warranty period will be the
longer of three months after acceptance or the licensor's standard warranty period. For PC and PC-based
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servers, the warranty will not include updates, improvements, enhancements, or modifications to the Commercial
Software and documentation, if such are not provided as part of the licensor's standard warranty or license fee.

Software documentation means well written, readily understood, clear, and concise instructions for the sofiware’s
users as well as a system administrator. The software documentation must provide the users of the software with
meaningful instructions on how to take full advantage of all of the capabilities designed for end users. It also
means Installation and system administration documentation for a system administrator to ailow proper control,
configuration, and management of the software. Source code means the uncompiled operating instructions. The
Contractor must provide the source code In the language in which it was written and must include such
commentary or annotations as would allow a competent programmer proficient in the source language to readily
interpret the source code and understand the purpose of all routines and subroutines contained within the source
code.

EQUIPMENT WARRANTY. If any computer hardware or ofher type of elactrical equipment {"Equipment") will be a
part of any Deliverable, the following warranties apply. The Contractor warrants that the Equipment fully complies
with all government environmental and safety standards applicable to the Equipment. The Contractor also
warrants for the warranty period described in the next paragraph that the Equipment will perform substantially in
accordance with its user manuals, technical materials, and related writings published by the manufacturer with
respect to such Equipment, and that such Equipment will achieve any function described in such writings. The
foregoing warranty will not apply to Equipment that the State modifies or damages after litle passes to it. The
warranty period for all Equipment will be the longer of one year after the State accepts the Equipment or the
Contractor’s standard warranty period.

If any Equipment does not meet the above warranties during the applicable warranty period, the Contractor must
fix the nonconforming Equipment so it performs substantially in accordance with its user manuals, technical
materials, and related publications, replace the Equipment, or grant the State a refund equal to the amount it paid
for the Equipment. The Contractor must either fix or replace the Equipment or refund the purchase price to the
State with all due speed, not to exceed seven days in the case of a fix or a replacement or 30 days in the case of
a refund. The Contractor will be responsible for all shipping costs associate with fixing, replacing, or returning any
defective equipment.

InpEmnTY. The Contractor must indemnify the State against all liability or expense resulling from bodily injury to
any person (including injury resulting in death) or damage to property arising out of its performance under this
Contract, provided such bodily injury or properly damage is due to the negligence or other tortious conduct of the
Contractor, its employees, agents, or subcontractors. The Contractor also must indemnify the State against any
claim of infringement of a copyright, patent, trade secret, or other intellectual property rights based on the State’s
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
State has modified the Deliverable and the claim of infringement is based on the modification. The State will give
the Contractor notice of any such claim as soon as reasonably practicable. if a successful claim of infringement is
made, or if the Contractor reasonably believes that an infringement claim that is pending may actually succeed,
the Contractor wili do one of the following four things:

(a) Modify the Deliverable so that it Is no longer infringing;

{b Replace the Deliverable with an equivalent or better item;

(© Acquire the right for the State to use the Deliverable as it was intended for the State to use under this
Contract; or

{d} Remove the Deliverable and refund the fee the State paid for the Deliverable and the fee for any other

Deliverable that required the availability of the infringing Deliverable for it to be useful o the State.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT OR ANYTHING INCORPORATED BY REFERENCE INTO THIS CONTRACT, THE PARTIES
AGREE AS FOLLOWS:

{a) NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL LOSS
OR DAMAGE OF ANY KIND, INCLUDING BUT NOT LIMITED TO LOST PROFITS, EVEN IF THE
PARTIES HAVE BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF
SUCH DAMAGES.

(b) THE CONTRACTOR WILL BE LIABLE FOR ALL DIRECT DAMAGES DUE TO THE FAULT OR
NEGLIGENCE OF THE CONTRACTCR OR ITS BREACH OF ANY PROVISION OF THIS CONTRACT.

8 - MAINTENANCE

SoFTWARE MAINTENANCE. If this Contract involves any custom software as a Deliverable, then during the warranty
period, the Contractor must correct any material programming errors that are attributable to the Contractor within
a reasonable time, provided the State nofifies the Contractor, either orally or in wriling, of a problem with the
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software and provides sufficient information to identify the prablem. The Contractor's response fo a programming
error will depend upon the severily of the problem. In the case of programming errors that slow the processing of
data by a small degree, render minor and non-critical functions of the System inoperable or unstable, or require
users or administrations to employ workarounds to fully use the software, the Contractor must respond to
requests for resolution within four business hours and begin working on a proper solution within one business
day, dedicating the resources of one qualified programmer full-time to fixing the problem. In the case of any
defects with more significant conseguences, including those that render key functions of the software inoperable
or significantly slow data processing, the Contractor must respond within two business hours of notiflcation and, if
requested, provide on-site assistance and dedicate all available resources to resolving the problem.

For Commercial Software other than PC or PC-based server software costing less than $10,000.00 per copy or
license, the Contractor must provide maintenance during the warranty period at no cost fo the State. At a
minimum, that maintenance must be the standard maintenance program that the licensor, whether the Contractor
or a third party, normally provides to its client base. That maintenance program must include all new releases,
updates, patches, and fixes to the Commercial Software, It also must include a commitment to keep the software
current with the operating environment in which it is designed to function and a commitment to promptly correct all
material defects in the software.

Additionally, the Contractor will make (or obtain a commitment from the third-party licensor to make) maintenance
available for the software for at least five years after the warranty period. If the licensor, whether it is the
Contractor or a third-party, is unable to provide maintenance during that period, then the licensor must do one of
the following things: (a) give the State a pro rata refund of the license fee based con a five-year useful life; or (b)
release the source code for the software to the State for use by the State solely for the purpose of maintaining
any copies of the software for which the State has a proper license. The State will treat the source code as
Confidential Information under the Confidentiality Section of this Contract. In the case of third-party Commercial
Software, the Contractor warrants that it has legally bound the third-party licenscr to the obligations of this
Contract or that the Contractor has the right to make these commitments directly to the State.

For Commercial Software designed for PC or PC-hased server platforms and costing less than $10,000.00 per
copy or license, the Contractor must provide the same maintenance and user assistance during the warranty
period at no additional cost to the State as the Contractor or the third-party licensor makes generally available at
no additional charge to its other customers.

SorTware UPGrADES. After an initial acquisition of a license in Commercial Software, the State may want to
acquire a broader license than the original. Or the State may later want to migrate to another platform for the
Commercial Sofiware. When the Contractor or third-party licensor make the broader license generally available
to its customer base or makes the version of the Commercial Software that runs on the new platform to which the
State wants to migrate, then the State will have a right to upgrade any of its licenses to that broader license or to
acquire the version of the Software that is appropriate for the new platform that the State intends to use. In these
cases, the Contractor will provide the broader license or other version of the Commercial Software In exchange
for a license fee that is hased on the lesser of the following:

{a) The Contractor's (or third party licensor's) standard upgrade or migration fee;

{b) The upgrade or migration fee in Exhibit 1; or

{c) The difference between the license fee originally paid and the then-current license fee for the license or
version of the Commercial Software that the State seeks to acquire.

The foregoing will not apply to Commercial Software for PCs and PC-based server software with a license fee of
less than $10,000.00, unless the Contractor or third-party licensor makes upgrade packages avallable for the
Commercial Software to other customers. If PC or PC-based server software upgrades are available, the State
will be entitied to the most favorable license fee on which such are made available to other most favored
customers or dealers, as appropriate,

EquiPMENT MAINTENANCE. If this Contract invelves computer or telecommunications hardware or other mechanical
or electrical equipment ("Equipment") as a Deliverable, then, during the warranty period and during any period
covered by annual maintenance, the Contractor must provide maintenance to keep the Equipment in or restore
the Equipment to good working order. This maintenance must include preventative and remedial maintenance,
instailation of safety changes, and installation of engineering changes based upon the specific needs of the
individual item of Equipment. This maintenance also must include the repair, replacement, or exchange deemed
necessary to keep the Equipment in good working order. For purposes of this Confract, Equipment restored to
good working order means Equipment that performs in accordance with the manufacturer's published
specifications. The Contractor must use its best efforts to perform all fault isolation and problem determination
attributed to the Equipment. The following services are outside the scope of this Contract:

(a) Maintenance to bring the Equipment into compliance with any law, rule, or regulation, if such law, rule, or
regulation was not in effect on the acceptance date;
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(b) Repair and replacement work or increase in maintenance time as a result of damage or loss resulting
from accident, casualty, neglect, misuse, or abuse, if such is the State's fauit (and beyond normal wear
and tear), damage resuiting from Improper packing or failure to follow prescribed shipping instruction (If
such is done by the State), failure of electrical power, alr conditioning or humidily control, use of supplies
not approved by the original manufacturer of the Equipment as describe in the Equipment's
documentation, or causes other than ordinary use of Equipment;

(c) Furnishing platens, supplies, or accessories, making specification changes, or adding or removing
approved accessories, attachments, or other devices except as permitted in the Equipment's user
documentation;

{d) Maintenance or increased maintenance time resuiting from any improper use, maintenance, or
connection to other equipment (not done by the Contractor) that results in damage to the Equipment;
{e) Repairs needed to restore the Equipment to good operating condition if the Equipment has been

damaged by anyone other than the Contractor's authorized service personnel repairing, modifying, or
performing maintenance on the Equipment.

EQUIPMENT MAINTENANCE STANDARDS. Except in the case of excusable delay, remedial Equipment maintenance
by the Contractor will be completed within eighl business hours after notification by the State that maintenance is
required. In the case of preventative maintenance, the Contractor will perform such in accordance with the
manufacturer's published schedule and specifications. [f maintenance is not completed within eight hours after
notification by the State, the Contractor will be in default. Failure of the Contractor to meet or maintain these
requirements will provide the State with the same rights and remedies as specified elsewhere in this Contract for
default, except that the Contractor will only have eight hours to remedy a default. The Contractor will provide
adequate staff to provide the maintenance required by this Contract.

EquIPMENT MAINTENANCE CONTINUITY. If the Contractor is unable to provide Equipment maintenance to meel the
State's ongoing performance requirements and if, in the State's sole opinion, the Contractor is unlikely to resume
providing warranty services that meets the State's ongoing performance requirement, the Contractor will be in
default, and the State will be entitled to the remedies in the default section of this Contract. The State will also be
entitled to the following items from the Contractor:

(a) All information necessary for the Slate lo perform the maintenance, including but not limited to logic
diagrams, maintenance manuals, and system and unit schematics, with all changes noted;

) A listing of suppliers capable of supplying necessary spare parts;

) Adequate information to permit the State to have spare parts manufactured elsewhere; and

) A listing of spare parts and their recommended replacement schedule to enable the State to create a
centralized inventory of spare parts.

(b
(c
{d

The State will treat as Confidential Information in accordance with the Confidentiality Section of this Contract any
information in items (a) through (d) above that the Contractor rightfully identifies in writing as confidential. And
when disclosure to a third-party is necessary for the State to continue the maintenance, the State will require any
third-party to whom disclosure is made to agree to hold the Confidential Information in confidence and to make no
further disclosure of it. Further, the State agrees that any such Confidential Information will be used solely to
perform maintenance for the State and will be returned to the Contractor or destroyed when such use Is no longer
needed.

PRINCIPAL PERIOD OF MAINTENANCE {(GENERAL). Software and Equipment maintenance must be available nine
working hours per weekday, between 8:00 a.m. and 5:00 p.m. Eastern Standard Time. Travel time and expenses
related to remedial and preventative maintenance will not be billable and must be included in the price of the
maintenance.

MAINTENANCE ACCESS [GENERAL). For all Software and Equipment maintenance under this Contract, ihe State will
provide the Contractor with reasonable access to the Deliverable to perform maintenance. All maintenance that
requires a Deliverable to be inoperable must be performed outside the State's customary working hours, except
when the Deliverable is already inoperable. Preventative or scheduled maintenance must be performed at
mutually agreeable times, within the parameters of the manufacturer's published schedule.

0 - ASSIGNMENT AND SUBCONTRACTING

AsSIGNMENT. The Contractor may not assign this Contract without the written consent of the State, which the
State will not be obligated to provide.

SUBGONTRACTING. The State recognizes that it may be necessary for the Coniractor to use subcontractors to
perform portions of the work under this Contract. in those circumstances, before the Contractor engages any such
subcontractor, the Contractor must submit a list identifying its subcontractors or joint venture partners performing
portions of the work under the Contract. If any changes to that list occur during the term of the Confract, the
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Contractor must immediately provide the State an updated list of subcontractors or joint venture business
partners. In addition, all subcontractors and joint venture business partners must agree in writing to be bound by
all of the terms and conditions of this Contract and any specifications of any order under this Contract for which
they perform work. The State may reject any subcontractor submitted by the Contractor.

10 — CONSTRUGTION

Heabings. The headings used in this Contract are for convenience only and may not be used in interpreting this
Caontract.

EnTIRE DocUMENT. This Contract, which includes the Contractor's pricelist attached as Exhibit | and all documents
referred to in this Contract, constitutes the entire agreement between the partiss with respect to the subject malter
and supersedes any pravious agreements, whether oral or written.

BiNpING EFFECT. This Contract will be binding on and benefit the respective successors and assigns of the State
and the Contractor,

AMENDMENTS — WAIVER. No amendment or modification of this Contract will be effective uniess it is in writing and
signed by both parties. The failure of either party at any time to demand strict performance by the other party of
any of the terms or conditions of this Contract may not be construed as a waiver of any those terms or conditions,
and either parly may at any time demand strict and complete performance by the other party.

SeveraBILITY. If a court of competent jurisdiction finds any provision of this Confract to be unenforceable, the
remaining provisions of this Contract will remain In full force and affect.

ConsTRUGTION. This Contract must be construed In accordance with the plain meaning of lts language and
neither for nor against the drafting party.

NoTices. For any notice under this Contract to be effective, the noticing party must make it in writing and sent it to
the address of the other party first appearing above, unless that party has notified the other party, in writing and in
accordance with the provisions of this section, of a new mailing address for the receipt of notices. This notice
requirement will not apply to any notices that this Contract expressly authorizes to be made orally.

CONTINUING OBLIGATIONS. Any terms, conditions, representalions, or warranties contained in this Contract that
must survive terminaticn or expiration of this Contract to be fully effective will survive the termination or expiration
of the Contract. Additionally, termination or expiration of this Contract will not affect the State’s right to continue to
use any Deliverable for which it has paid, including licensed material. And no termination or expiration of the
Contract will affect the State's right to recelve maintenance, warranty work, or other services for which the State

has paid.

PrioriTY. If there is any inconsistency or conflict between this document and any provision of anything
incorporated by  reference, this document will prevall.

Davs. When this Contract refers to days, it means calendar days, unless It expressly provides otherwise.
11 - LAw AND COURTS

EEO. The Contractor must comply with all Ohio laws regarding equal employment opportunity, including among
others Code § 125.111, as well as all refated Executive Orders of the Governor of Ohio.

DRrRUG FREE WORKPLAGE. The Conlractor must comply with all Chio laws regarding maintaining a drug-free
workplace and make a good faith effort to ensure that all its employees do not possess and are not under
influence of illegal drugs or alcohol or abuse prescription drugs while working on State property.

OHIo ETHICS Law AND LimiTs on PouimicAL CONTRIBUTIONS. The Contractor certifies that it is currently in
compliance and wili continue to adhere fo the requirements of the Ghio ethics laws. In accordance with Executive
Order 2007-018, the Contractor, by signature on this document, certifies: (1) it has reviewed and understands
Executive Order 2007-018, {2} has reviewed and understands the Ohio ethics and conflicts of interest laws, and
(3) will take no action inconsistent with those laws and this order. The Contractor understands that failure to
comply with Executive Order 2007-018 s, in itself, grounds for termination of this Contract and may result in the
loss of other contracts or grants with the State. The Contractor hereby certifies that all applicable parties listed in
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Division (IX3) or {(J)3) of Ohio Revised Code Section 35617.13 are in full compliance with Divisions (I}(1) and
{J)(1} of Ohio Revised Code Section 3517.13.

SECURITY & SAFETY RULES., When using or possessing State data or accessing State networks and systems, the
Contractor must comply with all applicable State rules, policles, and regulations regarding data security and
integrity. And when on any property owned or controlled by the State, the Contractor must comply with all
security and safety rules, regulations, and policies applicable to people an those premises.

Law aND VENUE. This Contract is governed by and will be construed under Ohio law, and venue for all disputes
will lie exclusively with the appropriate court in Franklin County, Ohio.

UNRESOLVED FINDINGS. The Contractor represents that it is not subject to an unresolved finding for recovery under
Code § 9.24. If this warranty proves false when the parties sign this Contract, the Contract will be void.
Additionally, if this representation proves false on the date of any renewal or extension of the Contract, the
renewal or extension will be void.

TERROR DECLARATION. In accordance with R.C. 2808.33(C), Contractor certifies that it meets one of the following
conditions:

(a} Contractor has not received, nor will receive as a resuit of this contract, an aggregate amount greater
than one hundred thousand dollars ($100,000} in business or funding, excluding personal benelits, fram
the state, instrumentalifies, or political subdivisions during the current fiscal year,;
or

{b) (1} Contractor has received, or will receive as a result of this contract, an aggregate amount greater than
one hundred thousand doilars ($100,000) in business or funding, excluding personal benefits, from the
state, instrumentatities, or political subdivisions during the current fiscal year.
and,

(2) Contractor has either precertified with the Office of Budget and Management, or has completed the
attached Declaration of Material Assistance form certifying that Contractor has not provided material
assistance to any organization on the Terrorist Exclusion List, as that term is defined in R.C. 2908.21.

ANTITRUST. The State and the Contractor recognize that, in actual economic practice, overcharges resulting from
antitrust violations are usually borne by the State. The Contractor therefore assigns to the State all state and
federal antitrust claims and causes of action that the Contractor has or acquires relating to the goods and services
acquired under this Contract.

Executive Order 2010-09S Affirmation and Disclosure Instructions.

Contractor hareby represents and warrants that Contractor, and any subcontractor will not, as a part of the
contract with the State, provide any of ils services ouiside the United States, and that Contractor has truthfully
disclosed the following:

1. The location(s) where all services will be performed by Contractor and any subcontractor;

2. If applicable, the location(s) where any state data associated with any of the provided services will be
accessed, tested, maintained, backed-up or stored; and

3. The principal location(s) of business for the Contractor and any subcontractors providing the services to the

State.

As part of the above disclosure and affirmation requirement, the Conltractor must complete the Affirmation and
Disclosure Form (Exhibit [1). In addition, Contractor agrees to the following:

1. _EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms o have read and understands Executive Order 2010-098 issued by Ohio Governor Ted
Strickland and shall abide by those requirements in the performance of this Contract, and shall perform no
services required under this Contract outside of the United States. The Executive Order is provided as an
attachment and also is available at the following website;

{hitp:/fwww.governor.chio.gov/Defaull. aspxabid=1495).
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The Contractor also affirms, understands, and agrees to immediately notify the State of any change or shift in the
location(s) of services performed by the Contractor or its subcontractors under this Contract, and no services shall
be changed or shifted to a location{s) that are outside of the United Stales.

2, TERMINATION, SANCTION, DAMAGES:

If Contractor or any of its subcontractors perform services under this Contract outside of the United States, the
performance of such services shall be treated as a material breach of the Contract. The State s not obligated to
pay and shall not pay for such services. If Contractor or any of its subcontractors perform any such services,
Contractor shall immediately return to the State all funds paid for those services. The State may also recover from
the Contractor all costs associated with any corrective action the State may undertake, including but not limited to
an audit or a risk analysis, as a result of the Contractor performing services outside the United States.

The State may, at any time after the breach, terminate the Contract, upon wiillen notice to the Contractor. The
State may recover all accounting, administrative, legal and other expenses reasonably necessary for the
preparation of the termination of the Contract and costs associated with the acquisition of substilute services from

a third party.

If the State determines that actual and direct damages are uncertain or difficult to ascertain, the State in its sole
discretion may recover a payment of liquidated damages in the amount of 10% of the value of the Contract.

The State, in its sole discretion, may provide written notice to Contractor of a breach and permit the Contractor to
cure the breach. Such cure period shall be no longer than 21 calendar days. During the cure period, the State
may buy substitute services from a third party and recover from the Contractor any costs associated with
acquiring those substitute services.

Notwithstanding the State permitting a period of time to cure the breach or the Contractor’s cure of the breach, the
State does not waive any of its rights and remedies provided the State in this Contract, including but not limited to
recovery of funds paid for services the Contractor performed outside of the United States, costs associated with
corrective action, or liquidated damages.

3. ASSIGNMENT / DELEGATION:

The Contractor will not assign any of its rights, nor delegate any of its duties and responsibilities under this
Contract, without prior written consent of the State. Any assignment or delegation not consented to may be

deemed void by the State.

To SHOW THEIR AGREEMENT, the parties have executed this Contracl on the date(s) identified below, and this
Contract will be effective as of the date it is signed on behalf of the State,

CONTRACTOR STATE OF OQHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF STATE PURCHASING

By: é 24@2 a'éé Z?&W By: @é@vf’ %‘A/ IB’h‘v

ROBERT BLAIR, DIREGTOR,
DEPARTMENT OF ADMINISTRATIVE SERVICES

DATE: ég@é/ éﬁ'ﬁ// DATE: & i

Page 16




Exhibit |

AUTHORIZED FEDERAL ACQUISITION SERVICE
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY
EQUIPMENT, SOFTWARE AND SERVICES

SIN 132-51 - INFORMATION TECHNOLOGY (IT) PROFESSIONAL SERVICES

FPDS Code D302 I'T Systems Development Services

FPDS Code D306 IT Systems Analysis Services

FPDS Code D307 Automated Information Systems Design and Integration Services
FPDS Code D310 IT Backup and Seeurity Services

FPDS Code D311 IT Data Conversion Services

FPDS Code D316 IT Network Management Services

FPDS Code D399 Other Information Technology Services, Not Elsewhere Classified

NOTE 1: All non-professional labor categories must be incidental to and used solely to support hardware, software, and/or
professional services, and cannot be purchased separately.

NOTE2:  Offerors and Agencies are advised that the Group 70 — Information Technology Schedule is not fo be used as a
means to procure services which properly fall under the Brooks Act. These services include, but are not limited to
architectural, engineering, mapping, cartographic production, remote screening, geographic information systems and related
services. FAR 36.6 distinguishes between mapping services of an A/E nature and mapping services that are not connected nor
incidental to the fraditionally aceepted A/E Services.

NOTE 3; This solicitation is not intended to solicit for the reselling of IT Professional Services, except for the provision of
implementation, maintenance, integration, or training services in direct support of a product. Under such circumstances the
services must be performed by the publisher or manufacturer or one of their authorized agents.

GENESYS Consulting, Inc. 4394 Oakwood Road
Springfield, Ohio 45502 (937) 328-6500 IAX (937) 328-6510

Contract Number; GS-35F-0057K

The Amendment/Modification No. PO-0007. Effective date: July 19, 2009
Period Covered by Contract: November 1, 1999- October 31, 2014
General Services Administration Federal Acquisition Service

Pricelist current as of July 19, 2009

Products and ordering information in this Authorized FAS Information Technology Schedule Pricelist are
also available on the GSA Advantage! System. Agencies can browse GSA Advantage! by accessing the
Federal Acquisition Service’s Home Page via the Internet at http:/www.fss.gsa.gov/
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SPECIAL NOTICE TO AGENCIES

Small Business Participation

SBA strongly supports the participation of small business concerns in the Federal Acquisition
Schedules Program. To enhance Small Business Participation SBA policy allows agencies to
include in their procurement base and goals, the dollar value of orders expected to be placed
against the Federal Acquisition Schedules, and to report accomplishments against these goals.

For orders exceeding the micro purchase threshold, FAR 8.404 requires agencies to consider
the catalogs/pricelists of at least three schedule contractors or consider reasonably available
information by using the GSA Advantage!™ On-line shopping service (www.fss.gsa.gov). The
catalogs/pricelists, GSA Advantagel™ and the Federal Acquisition Setvice Home Page
(www.fss.gsa.gov) contains information on a broad array of products and services offered by

small business concerns.

This information should be used as a tool to assist ordering activities in meeting or exceeding
established small business goals. It should also be used as a tool to assist in including small,
small disadvantaged, and women-owned small businesses among those considered when
selecting pricelists for a best value determination.

For orders exceeding the micro purchase threshold, customers are to give preference to small
business concerns when two or more items at the same delivered price will satisfy their

requirement.

1. Geographic Scope of Contract:

The geographic scope of this contract is the 48 contiguous states and the District of Columbia.
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2. Contractor's Ordering Address and Payment Information:

Ordering Address: Payment

Information:
GENESYS GENESYS
Consulting, Inc. Consulting, Inc.
4394 Oakwood Road 4394 Oakwood

Road
Springfield, Ohio Springfield, Ohio
455602 45502
Phone: 937.328.6500 Phone:

937.328.6500

Fax: 937.328.6510 Fax: 937.328.6510

Contractors are required to accept the Government purchase card for payments equal to or less
than the micro-purchase threshold for oral or written delivery orders. Government purchase
cards will not be acceptable for payment above the micro-purchase threshold. In addition, bank
account information for wire transfer payments will be shown on the invoice.

The following telephone number(s) can be used by ordering agencies to obtain technical and/or
ordering assistance:

937.328.6500
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3. Liability for Injury or Damage

The Contractor shall not be liable for any injury to Government personnel or damage to
Government property arising from the use of equipment maintained by the Contractor, unless
such injury or damage is due to the fault or negligence of the Contractor. '

4. Statistical Data for Government Ordering Office Completion of
Standard Form 279:

Block 9: G. Order/Modification under Federal Schedule

Block 16: Data Universal Numbering System (DUNS) Number: 86-879-8646
Block 30: Type of Contractor — B Other Small Business

Block 31: Woman-Owned Small Business -  YES

Block 36: Contractor's Taxpayer Identification Number (TIN) 31-1412014

4a.CAGE Code:1MY45

4b.Contractor has registered with the Central Contractor Registration Database.

5. FOB Destination

6. Delivery Schedule

a. TIME OF DELIVERY: The Contractor shall deliver to destination within the number of
calendar days after receipt of order (ARO), as set forth below:

SPECIAL ITEM NUMBER DELIVERY TIME (Days ARO)
132-51 As called out & negotiated with customer

h. URGENT REQUIREMENTS: When the Federal Acquisition Schedule contract delivery
period does not meet the bona fide urgent delivery requirements of an ordering agency,
agencies are encouraged, if time permits, to contact the Contractor for the purpose of obtaining
accelerated delivery. The Contractor shall reply to the inquiry within 3 workdays after receipt.
(Telephonic replies shall be confirmed by the Contractor in writing). If the Contractor offers an
accelerated delivery time acceptable to the ordering agency, any order(s) placed pursuant to the
agreed upon accelerated delivery time frame shall be delivered within this shorter delivery time
and in accordance with all other terms and conditions of the contract.

7. Discounts: Prices shown are NET Prices; Basic Discounts have
been deducted.

a. Prompt Payment: 0% - net 30 days from receipt of invoice or date of acceptance,
whichever is later.

b. Quantity: 0% - net 30 days
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c. Dollar Volume: 0%

d. Government Educational Institutions: Same “net” pricing as shown within this IT
Schedule Price List

e. Other: 0%

8. Trade Agreements Act of 1979, as amended:

All items are U.S. made end products, designated country end products, Caribbean Basin
country end products Canadian end products, or Mexican end products as defined in the Trade

Agreements Act of 1979, as amended.

9. Statement Concerning Availability of Export Packing:

10. Small Requirements: The minimum dollar value of orders to be
issued is one full working day for any labor category.

11. Maximum Order: (All dollar amounts are exclusive of any
discount for prompt payment)

a. Special ltem Number 132-51 - Information Technology (IT) Professional Services

The maximum dollar value per order for all IT Professional services will be $500,000.

12. Use of Federal Acquisition Service Information Technology
Schedule Contracts. In Accordance With Far 8.401:

[NOTE: Special ordering procedures have been established for Special Item Numbers
(SINs) 132-51 IT Professional Services and 132-52 EC Services; refer to the terms and

conditions for those SiNs.]

Orders placed pursuant to a Multiple Award Schedule (MAS), using the procedures in FAR
8.404, are considered to be issued pursuant to full and open competition. Therefore, when
placing orders under Federal Acquisition Schedules, ordering offices need not seek further
competition, synopsize the requirement, make a separate determination of fair and reasonable
pricing, or consider small business set-asides in accordance with subpart 19.5. GSA has
already determined the prices of items under schedule contracts to be fair and reasonable. By
placing an order against a schedule using the procedures outlined below, the ordering office has
concluded that the order represents the best value and results in the lowest overall cost
alternative (considering price, special features, administrative costs, etc.) to meet the
Government’s needs.

a. Orders placed at or below the micro-purchase threshold. Ordering offices can place
orders at or below the micro-purchase threshold with any Federal Acquisition Schedule
Contractor.

b. Orders exceeding the micro-purchase threshold but not exceeding the maximum
order threshold. Orders should be placed with the Schedule Contractor that can provide the
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supply or service that represents the best value. Before placing an order, ordering offices
should consider reasonably available information about the supply or service offered under MAS
contracts by using the GSA Advantage! on-line shopping service, or by reviewing the
catalogs/pricelists of at least three Schedule Contractors and selecting the delivery and other
options available under the schedule that meets the agency's needs. In selecting the supply or
service representing the best value, the ordering office may consider--

(1) Special features of the supply or service that are required in effective program
performance and that are not provided by a comparable supply or service;

(2)  Trade-in considerations;

(3)  Probable life of the item selected as compared with that of a comparable item;
(4) Warranty considerations;

(5)  Maintenance availability,

(6) Past performance; and

(7}  Environmental and energy efficiency considerations.

c. Orders exceeding the maximum order threshold. Each schedule contract has an
established maximum order threshold. This threshold represents the point where itis
advantageous for the ordering office to seek a price reduction. In addition to following the
procedures in paragraph b, above, and before placing an order that exceeds the maximum
order threshold, ordering offices shall--

(1)  Review additional Schedule Coniractors’ catalogs/pricelists or use the “GSA
Advantage!" on-line shopping service;

(2)  Based upon the initial evaluation, generally seek price reductions from the
Schedule Contractor(s) appearing to provide the best value (considering price and other
factors); and

(3)  After price reductions have been sought, place the order with the Schedule
Contractor that provides the best value and results in the lowest overall cost alternative, if
further price reductions are not offered, an order may still be placed, if the ordering office
determines that it is appropriate.

NOTE: For orders exceeding the maximum order threshold, the Contractor may:

(1)  Offer a new lower price for this requirement (the Price Reductions clause is not
applicable to orders placed over the maximum order in FAR 52.216-19 Order Limitations);

(2)  Offer the lowest price available under the contract; or
(3)  Decline the order (orders must be returned in accordance with FAR 52.216-19).

d. Blanket purchase agreements (BPAs). The establishment of Federal Acquisition
Schedule BPAs is permitted when following the ordering procedures in FAR 8.404. All schedule
contracts contain BPA provisions. Ordering offices may use BPAs to establish accounts with
Contractors to fill recurring requirements. BPAs should address the frequency of ordering and
invoicing, discounts, and delivery locations and times.

Page 25




e. Price reductions. In addition to the circumstances outlined in paragraph c, above, there
may be instances when ordering offices will find it advantageous to request a price reduction.
For example, when the ordering office finds a schedule supply or service elsewhere at a lower
price or when a BPA is being established to fill recurring requirements, requesting a price
reduction could be advantageous. The potential volume of orders under these agreements,
regardless of the size of the individual order, may offer the ordering office the opportunity to
secure greater discounts. Schedule Contractors are not required to pass on to all schedule
users a price reduction extended only to an individual agency for a specific order.

f. Small business. For orders exceeding the micro-purchase threshold, ordering offices
should give preference to the items of small business concerns when two or more items at the

same delivered price will satisfy the requirement.

g. Documentation. Orders should be documented, at a minimum, by identifying the
Contractor the item was purchased from, and the amount paid. If an agency requirement in
excess of the micro-purchase threshold is defined so as to require a particular brand name,
product, or feature of a product peculiar to one manufacturer, thereby precluding consideration
of a product manufactured by another company, the ordering office shall include an explanation
in the file as to why the particular brand name, product, or feature is essential to satisfy the

agency's needs.

13. Federal Information Technology/Telecommunication Standards
Requirements:

Federal departments and agencies acquiring products from this Schedule must comply with the
provisions of the Federal Standards Program, as appropriate (reference: NIST Federal
Standards Index). Inquiries to determine whether or not specific products listed herein comply
with Federal Information Processing Standards (FIPS) or Federal Telecommunication Standards
(FED-STDS), which are cited by ordering offices, shall be responded to promptly by the
Contractor.

13.1 Federal Information Processing Standards Publications (FIPS
PUBS):

Information Technology products under this Schedule that do not conform to Federal
Information Processing Standards (FIPS} should not be acquired unless a waiver has been
granted in accordance with the applicable "FIPS Publication. " Federal Information Processing
Standards Publications (FIPS PUBS) are issued by the U.S. Department of Commerce, National
Institute of Standards and Technology (NIST) pursuant to National Security Act. Information
concerning their availability and applicability should be obtained from the National Technical
Information Service (NTIS), 5285 Port Royal Road, Springfield, Virginia 22161. FIPS PUBS
include voluntary standards when these are adopted for Federal use. Individual orders for FIPS
PUBS should be referred to the NTIS Sales Office, and orders for subscription service should be
referred to the NTIS Subscription Officer, both at the above address, or telephone number (703)
487-4650.

13.2 Federal Telecommunication Standards (FED-STDS):

Telecommunication products under this Schedule that do not conform to Federal

Telecommunication Standards (FED-STDS) should not be acquired unless a waiver has been
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granted in accordance with the applicable "FED-STD." Federal Telecommunication Standards
are issued by the U.S. Department of Commerce, National Institute of Standards and
Technology (NIST), pursuant to National Security Act. Ordering information and information
concerning the availability of FED-STDS should be obtained from the GSA, Federal Acquisition
Service, Specification Section, 470 East L'Enfant Plaza, Suite 8100, SW, Washington, DC
20407, telephone number (202) 619-8925. Please include a self-addressed mailing label when
requesting information by mail. Information concerning their applicability can be obtained by
writing or calling the U.S. Department of Commerce, National Institute of Standards and
Technology, Gaithersburg, MD 20899, telephone number (301) 975-2833.

14. Security Requirements.

In the event security requirements are necessary, the ordering activities may incorporate, in
their delivery orders, a security clause in accordance with current laws, regulations, and
individual agency policy; however, the burden of administering the security requirements shall
be with the ordering agency. If any costs are incurred as a result of the inclusion of security
requirements, such costs will not exceed ten percent (10%) or $100,000, of the total dollar value
of the order, whichever is lesser.

15. Contract Administration for Ordering Offices:

Any ordering office, with respect to any one or more delivery orders placed by it under this
contract, may exercise the same rights of termination as might the GSA Contracting Officer
under provisions of FAR 52.212-4, paragraphs (I) Termination for the Government's
convenience, and (m) Termination for Cause (See C.1.).

16. GSA Advantage!

GSA Advantage! is an on-line, interactive electronic information and ordering system that
provides on-line access to vendors' schedule prices with ordering information. GSA Advantage!
will allow the user to perform various searches across all contracts including, but not limited to:

(1) Manufacturer;

(2) Manufacturer's Part Number; and
(3) Product categories.

Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a
browser (ex. NetScape). The Internet address is http://www.fss.gsa.gov/.

17. Purchase of Incidental, Non-Schedule ltems

For administrative convenience, open market (non-contract) items may be added to a Federal
Acquisition Schedule Blanket Purchase Agreement (BPA) or an individual order, provided that
the items are clearly labeled as such on the order, all applicable regulations have been followed,
and price reasonableness has been determined by the ordering activity for the open market
(non-contract) items.
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18. Contractor Commitments, Warranties and Representations

a. For the purpose of this contract, commitments, warranties and representations include, in
addition to those agreed to for the entire schedule contract:

(1) Time of delivery/installation quotations for individual orders;

(2)  Technical representations and/or warranties of products concerning performance,
total system performance and/or configuration, physical, design and/or functional characteristics
and capabilities of a product/equipment/ service/software package submitted in response to
requirements which result in orders under this schedule contract.

(3)  Any representations and/or warranties concerning the products made in any
literature, description, drawings and/or specifications furnished by the Contractor.

b. The above is not intended to encompass items not currently covered by the GSA
Schedule contract.

19. Overseas Activities

The terms and conditions of this contract shall apply to all orders for installation, maintenance
and repair of equipment in areas listed in the pricelist outside the 48 contiguous states and the

District of Columbia, except as indicated below:

Upon request of the Contractor, the Government may provide the Contractor with logistics
support, as available, in accordance with all applicable Government regulations. Such
Government support will be provided on a reimbursable basis, and will only be provided to the
Contractor's technical personnel whose services are exclusively required for the fulfillment of the

terms and conditions of this contract,
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20. Blanket Purchase Agreements (BPAs)

Federal Acquisition Regulation (FAR) 13.303-1(a) defines Blanket Purchase Agreements
(BPAs) as "a simplified method of filling anticipated repetitive needs for supplies or services by
establishing ‘charge accounts' with qualified sources of supply.” The use of Blanket Purchase
Agreements under the Federal Acquisition Schedule Program is authorized in accordance with
FAR 13.303-2(c)(3), which reads, in part, as follows:

"BPAs may be established with Federal Acquisition Schedule Contractors, if not inconsistent
with the terms of the applicable schedule contract.

Federal Acquisition Schedule contracts contain BPA provisions to enable schedule users to
maximize their administrative and purchasing savings. This feature permits schedule users to
set up "accounts" with Schedule Contractors to fill recurring requirements. These accounts
establish a period for the BPA and generally address issues such as the frequency of ordering
and invoicing, authorized callers, discounts, delivery locations and times. Agencies may qualify
for the best quantity/volume discounts available under the contract, based on the potential
volume of business that may be generated through such an agreement, regardless of the size of
the individual orders. In addition, agencies may be able to secure a discount higher than that
available in the contract based on the aggregate volume of business possible under a BPA.
Finally, Contractors may be open to a progressive type of discounting where the discount would
increase once the sales accumulated under the BPA reach certain prescribed levels. Use of a
BPA may be particularly useful with the new Maximum Order feature. See the Suggested
Format, contained in this Schedule Pricelist, for customers to consider when using this

purchasing tool.

21 Contractor Team Arrangements

Contractors participating in contractor team arrangements must abide by all terms and
conditions of their respective contracts. This includes compliance with Clauses 552.238-74,
Contractor's Reports of Sales and 552.238-76, Industrial Funding Fee, i.e., each contractor
(team member) must report sales and remit the IFF for all products and services provided under

its individual contract.
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22. Installation, Deinstallation, Reinstallation

The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to
which the United States or the District of Columbia is a party for construction, alteration, or
repair (including painting and decorating} of public buildings or public works with the United
States, shall contain a clause that no laborer or mechanic employed directly upon the site of the
work shall received less than the prevailing wage rates as determined by the Secretary of Labor.
The requirements of the Davis-Bacon Act do not apply if the construction work is incidental to
the furnishing of supplies, equipment, or services. For example, the requirements do not apply
to simple installation or alteration of a public building or public work that is incidental to
furnishing supplies or equipment under a supply contract. However, if the construction,
alteration or repair is segregable and exceeds $2,000, then the requirements of the Davis-
Bacon Act applies.

The requisitioning activity issuing the task order against this contract will be responsible for
proper administration and enforcement of the Federal labor standards covered by the Davis-
Bacon Act. The proper Davis-Bacon wage determination will be issued by the ordering activity
at the time a request for quotations is made for applicable construction classified installation,
deinstallation, and reinstallation services under SIN 132-8.

23. Section 508 Compliance

If applicable, Section 508 compliance information on the supplies and services in this contract
are available in Electronic and Information Technology (EIT) at the following:

www.genesysconsultinginc.com

The EIT standard can be found at: www.Section508.gov/.
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TERMS AND CONDITIONS APPLICABLE TO INFORMATION
TECHNOLOGY (IT) PROFESSIONAL SERVICES (SPECIAL ITEM

NUMBER 132-51)

1. Scope

a. The prices, terms, and conditions stated under Special Item Number 132-51 Information
Technology Professional Services apply exclusively to IT Services within the scope of this
Information Technology Schedule.

b. The Contractor shall provide services at the Contractor's facility and/or at the
Government location, as agreed to by the Contractor and the ordering office.

2. Performance Incentives

a. When using a performance-based statement of work, performance incentives may be
agreed upon between the Contractor and the ordering office on individual fixed price orders or
Blanket Purchase Agreement, for fixed price tasks, under this contract in accordance with this

clause.

b. The ordering office must establish a maximum performance incentive price for these
services and/or total solutions on individual orders or Blanket Purchase Agreements.

c. To the maximum extent practicable, ordering offices shall consider establishing
incentives where performance is critical to the agency’s mission and incentives are likely to
motivate the contractor. Incentives shall be based on objectively measurable tasks.

d. The above procedures do not apply to Time and Material or labor hour orders.

3. Ordering Procedures for Services (Requiring a Statement of Work)

FAR 8.402 contemplates that GSA may occasionally find it necessary to establish special
ordering procedures for individual Federal Acquisition Schedules or for some Special ltem
Numbers (SINs) within a Schedule. GSA has established special ordering procedures for
services that require a Statement of Work. These special ordering procedures which are

outlined herein take precedence over the procedures in FAR 8.404 (b)(2) through (b)(3)

GSA has determined that the prices for services contained in the contractor’s pricelist applicable
to this schedule are fair and reasonable. However, the ordering office using this contract is
responsible for considering the level of effort and mix of labor proposed to perform a specific
task being ordered and for making a determination that the total firm-fixed price or ceiling price

is fair and reasonable.
(a) When ordering IT professional services ordering offices shall -

(1) Prepare a Request (Request for Quotation or other communication tool):
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(i) A statement of work (a performance-based statement of work is

preferred) that outlines, at a minimum, the work to be performed, location of work, period
of performance, deliverable schedule, applicable standards, acceptance criteria, and any
special requirements (i.e., security clearances, travel, special knowledge, etc.) should be
prepared.

(i) The request should include the statement of work and requests the

contractors submit either a firm-fixed price or a ceiling price to provide the services
outlined in the statement of work. A firm-fixed price order shall be requested, unless the
ordering office makes a determination that it is not possible at the time of placing the
order to estimate accurately the extent or duration of the work or to anticipate cost with
any reasonable degree of confidence. When such a determination is made, a labor hour
or time-and-materials proposal may be requested. The firm-fixed price shall be based on
the hourly rates in the schedule contract and shall consider the mix of labor categories
and level of effort required to perform the services described in the statement of work.
The firm-fixed price of the order should also include any travel costs or other incidental
costs related to performance of the services ordered, unless the order provides for
reimbursement of travel costs at the rates provided in the Federal Travel or Joint Travel
Regulations. A ceiling price must be established for labor hour and time and material

orders.

(i) The request may ask the contractors, if necessary or appropriate,
submit a project plan for performing the task, and information on the contractor's
experience and/or past performance performing similar tasks.

(iv) The request shall notify the contractors what basis will be used for selecting the
contractor to receive the order. The notice shall include the basis for determining
whether the contractors are technically qualified and provide an explanation regarding the
intended use of any experience and/or past performance information in determining
technical acceptability of responses. If consideration will be limited to schedule
contractors who are small business concerns as permitted by paragraph (2) (i} below, the
request for quotations shall notify the contractors that will be the case.

(2) Transmit the Request to Contractors:

(i) Based upon an initial evaluation of catalogs and pricelists, the ordering

office should identify the contractors that appear to offer the best value (considering the
scope of services offered, hourly rates, and other factors such as contractors’ locations,
as appropriate). When buying IT professional services under SIN 132-51 ONLY, the
ordering office, at its discretion, may limit consideration to those schedule contractors that
are small business concerns. This limitation is not applicable when buying supplies
and/or services under other SINs as well as SIN 132-51. The limitation may only be used
when at least three (3) small businesses that appear to offer services that will meet the
agency's needs are available, if the order is estimated to exceed the micro-purchase

threshold.

(i) The request should be to three (3) contractors if the proposed order is
estimated to exceed the micro-purchase threshold, but not to exceed the maximum order
threshold. For proposed orders exceeding the maximum order threshold, the request for
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quotation should be provided to additional contractors that offer services that will meet
the agency’s needs. Ordering offices should strive to minimize the contractors’ costs
associated with responding to requests for proposals for specific orders. Requests
should be tailored to the minimum level necessary for adequate evaluation and selection
for order placement. Oral presentations should be considered, when possible.

(3) Evaluate proposals and select the contractor to receive the order:

After responses have been evaluated against the factors identified in the request, the order
should be placed with the schedule contractor that represents the best value. (See FAR

8.404)

(b) The establishment of Federal Acquisition Schedule Blanket Purchase Agreements

(BPAs) for recurring services is permitted when the procedures outlined herein are followed. All
BPAs for services must define the services that may be ordered under the BPA, along with
delivery or performance time frames, billing procedures, etc. The potential volume of orders
under BPAs, regardless of the size of individual orders, may offer the ordering office the
opportunity to secure volume discounts. When establishing BPAs ordering offices shall -

(1) Inform contractors in the request (based on the agency's requirement) if a
single BPA or multiple BPAs will be established, and indicate the basis that will be used for

selecting the contractors to be awarded the BPAs.

(i) SINGLE BPA: Generally, a single BPA should be established when the

ordering office can define the tasks to be ordered under the BPA and establish a firm-
fixed price or ceiling price for individual tasks or services to be ordered. When this
occurs, authorized users may place the order directly under the established BPA when
the need for service arises. The schedule contractor that represents the best value and
results in the lowest overall cost alternative to meet the agency’s needs should be
awarded the BPA. (See FAR 8.404)

(i) MULTIPLE BPAs: When the ordering office determines multiple BPAs

are needed to meet its requirements, the ordering office should determine which
contractors can meet any technical qualifications before establishing the BPAs. When
multipte BPAs are established, the authorized users must follow the procedure in (a@)(2)(ii)
above and then place the order with the Schedule contractor that represents the best

value.

(2) Review BPAs periodically. Such reviews shall be conducted at least annually. The
purpose of the review is to determine whether the BPA still represents the best value. (See

FAR 8.404)

(c) The ordering office should give preference to small business concerns when two
or more contractors can provide the services at the same firm-fixed price or ceiling price.

(d) When the ordering office's requirement involves both products as well as

executive, administrative, andfor professional services, the ordering office should total the
prices for the products and the firm-fixed price for the services and select the contractor that
represents the greatest value. (See FAR 8.404)
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The ordering office, at a minimum, should document orders by identifying the contractor from
which the services were purchased, the services purchased, and the amount paid. If other than
a firm-fixed price order is placed, such documentation should include the basis for the
determination to use a labor-hour or time-and-materials order. For agency requirements in
excess of the micro-purchase threshold, the order file should document the evaluation of
Schedule contractors' quotes that formed the basis for the selection of the contractor that
received the order and the rationale for any trade-offs rnade in making the selection.

Ordering Procedures for other services available on schedule at fixed prices for
specifically defined services or tasks should not use the procedures in FAR 8.404. These
procedures are listed in the pricelist, under “Information for Ordering Offices.” Paragraph # 12.

4. Order

a. Agencies may use written orders, EDI orders, blanket purchase agreements,
individual purchase orders, or task orders for ordering services under this contract. Blanket
Purchase Agreements shall not extend beyond the end of the contract period; all services and
delivery shali be made and the contract terms and conditions shall continue in effect until the
completion of the order. Orders for tasks which extend beyond the fiscal year for which funds
are available shall include FAR 52.232-19 Availability of Funds for the Next Fiscal Year. The
purchase order shall specify the availability of funds and the period for which funds are

available.

b. All task orders are subject to the terms and conditions of the contract. in the event of
conflict between a task order and the contract, the contract will take precedence.

5. Performance of Services

a. The Contractor shall commence performance of services on the date agreed
to by the Contractor and the ordering office.

b. The Contractor agrees to render services only during normal working hours,
unless otherwise agreed to by the Contractor and the ordering office.

¢. The Agency should include the criteria for satisfactory completion for each task in the
Statement of Work or Delivery Order. Services shall be completed in a good and workmanlike
manner.

d. Any Contractor travel required in the performance of [T Services must comply with
the Federal Travel Regulation or Joint Travel Regulations as applicable, in effect on the date(s)
the travel is performed. Established Federal Government per diem rates wilt apply to all
Contractor travel. Contractors cannot use GSA city pair contracts.

6. Inspection of Services

The Inspection of Services-Fixed Price (AUG 1996, clause at FAR 52.246-4 applies to firm-fixed
price orders placed under this contract. The Inspection-Time-and-Materials and Labor-Hour
(JAN 1986) clause at FAR 52.246-6 applies to time-and-materials and labor-hour orders placed
under this contract.
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7. Responsibilities of the Contractor

The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or
otherwise) covering work of this character. [f the end product of a task order is software, then
FAR 52.227-14 Rights in Data — General, may apply.

8. Responsibilities of the Government

Subject to security regulations, the ordering office shall permit Contractor access to all facilities
necessary to perform the requisite IT/EC Services.

9. Independent Contractor

All IT Services performed by the Contractor under the terms or this contract shall be as an
independent Contractor, and not as an agent or employee of the Government.

10. Organizational Conflicts of Interest

a. Definitions.

"Contractor" means the person, firm, unincorporated association, joint venture, partnership, or
corporation that is a party to this contract.

"Contractor and its affiliates" and "Contractor or its affiliates" refers to the Contractor, its chief
executives, directors, officers, subsidiaries, affiliates, subcontractors at any tier, and consultants
and any joint venture involving the Contractor, any entity into or with which the Contractor
subsequently merges or affiliates, or any other successor or assignee of the Contractor.

An 'Organizational conflict of interest" exists when the nature of the work to be performed under
a proposed Government contract, without some restriction on activities by the Contractor and its
affiliates, may either (i) result in an unfair competitive advantage to the Contractor or its affiliates
or (i) impair the Contractor's or its affiliates’ objectivity in performing contract work.

b. To avoid an organizational or financial conflict of interest and to avoid prejudicing the best
interests of the Government, ordering offices may place restrictions on the Contractors, its
affiliates, chief executives, directors, subsidiaries and subcontractors at any tier when placing
orders against schedule contracts. Such restrictions shall be consistent with FAR 9.505 and
shall be designed to avoid, neutralize, or mitigate organizational conflicts of interest that might
otherwise exist in situations related to individual orders placed against the schedule contract.
Examples of situations, which may require restrictions, are provided at FAR 9.508.

11. Invoices

The Contractor, upon completion of the work ordered, shall submit invoices for IT services.
Progress payments may be authorized by the ordering office on individual orders if appropriate.
Progress payments shall be based upon completion of defined milestones or interim products.
Invoices shall be submitted monthly for recurring services performed during the preceding

month.
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12. Payments

For firm-fixed price orders the Government shall pay the Contractor, upon submission of proper
invoices or vouchers, the prices stipulated in this contract for service rendered and accepted.
Progress payments shall be made only when authorized by the order. For time-and-materials
orders, the Payments under Time-and-Materials and Labor-Hour Confracts (Alternate [ (APR
1984)) at FAR 52.232-7 apply to time-and-materials orders placed under this contract. For
tabor-hour orders, the Payment under Time-and-Materials and Labor-Hour Contracts (FEB
1997) (Alternate |l (JAN 1986)) at FAR 52.232-7 applies o labor-hour orders placed under this

contract.

13. Resumes

Resumes shall be provided to the GSA Contracting Officer or the user agency upon request.

14. Incidental Support Costs

Incidental support costs are available outside the scope of this contract. The costs will be
negotiated separately with the ordering agency in accordance with the guidelines set forth in the

FAR.

15. Approval of Subcontracts

The ordering activity may require that the Contractor receive, from the ordering activity's
Contracting Officer, written consent before placing any subcontract for furnishing any of the

work called for in a task order.

16. Description of IT Services and Pricing

a. The Contractor shall provide a description of each type of IT Service offered
under Special ltem Numbers 132-61. IT Services should be presented in the same manner as
the Contractor sells to its commercial and other Government customers. If the Contractor is
proposing hourly rates, a description of all corresponding commercial job titles (labor categories)
for those individuals who will perform the service should be provided.

b. Pricing for all IT Services shall be in accordance with the Contractor's customary
commercial practices; e.g., hourly rates, monthly rates, term rates, and/or fixed prices.

LABOR CATEGORY DESCRIPTIONS

Commercial Job Title: 11/Project Manager

Minimum/General Experience: 12 years of management experience, with at least eight
years of IT experience. Requires competence in all phases of systems analysis techniques,
concepts and methods; also requires knowledge of available hardware, system software,
input/output devices, structure and management practices.

Functional Responsibility. Single-point of contact for a single task/delivery order.

Responsible for the development and maintenance of work standards, assigning schedules,
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reviewing deliverables, assigned personnel supervision and training. Is responsible for
performance of all task/delivery order efforts.

Minimum Education: Bachelor's degree — Master’s preferred
Commercial Job Title: 41/Senior Systems Analyst

Minimum/General Experience: 8 years of experience in systems design and
implementation.

Functional Responsibility. Performs technical and administrative direction to team
members in performing system/software development and implementation, to include accuracy
and adherence to design specifications, standards, and schedules. Coordinates with managers
to ensure problem resolution and client satisfaction, provides recommendations, prepares status
reports/briefings and makes presentations to management, coworkers and subordinates, and

client representatives.

Minimum Education: Bachelor's degree and/or appropriate experience.

Commercial Job Title: 42/Systems Analyst

Minimum/General Experience: 4 years of experience in systems design and
implementation.

Functional Responsibility. Performs technical analysis necessary for system/software
development and implementation, to include accuracy and adherence to design specifications,
standards, and schedules. Assists in problem resolution and client satisfaction, provides
recommendations, provides data for status reports/briefings for presentation to management,
coworkers and subordinates, and client representatives.

Minimum Education: Associate’s degree and/or appropriate experience.
Commercial Job Title: 71/Senior Graphics Specialist
Minimum/General Experience: 2 years of specialized expetrience.

Functional Responsibility. Provides direct support to management/project personnel in
development of presentation graphics, those graphics required for contract deliverables and
reports, and training aids that improve the quality and usability of these efforts. Also develops
and implements Internet applications, web sites, and web pages. Uses the WWW as a source
for materials useful in performance of their duties.

Minimum Education: Associate’s degree and/or appropriate experience.
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USA COMMITMENT TO PROMOTE SMALL BUSINESS
PARTICIPATION PROCUREMENT PROGRAMS

PREAMBLE
GENESYS Consulting, Inc. provides commercial products and services to the Federal

Government. We are committed to promoting participation of small, small disadvantaged and
women-owned small businesses in our contracts. We pledge to provide opportunities to the
small business community through reselling opportunities, mentor-protégé programs, joint
ventures, teaming arrangements, and subcontracting.

COMMITMENT

To actively seek and partner with small businesses.

To identify, qualify, mentor and develop small, small disadvantaged and women-owned
small businesses by purchasing from these businesses whenever practical.

To develop and promote company policy initiatives that demonstrates our support for
awarding contracts and subcontracts to small business concerns.

To undertake significant efforts to determine the potential of small, small
disadvantaged, and women-owned small business to supply products and services to

our company.

To insure procurement opportunities are designed to permit the maximum possible
participation of small, small disadvantaged and women-owned small businesses.

To attend business opportunity workshops, minority business enterprise seminars,
trade fairs, procurement conferences, etc., to identify and increase small businesses

with whom to partner.

To publicize in our marketing publications our interest in meeting small businesses that
may be interested in subcontracting opportunities.

We signify our commitment to work in partnership with small, small disadvantaged and
women-owned small businesses to promote and increase their participation in Federal
Government contracts. To accelerate potential opportunities please contact: Larney
W. Cain I, PHONE (937) 864-2715 or (937) 328-6500, FAX (937) 864-7297 or
(937)328-6510,

Email: larneycainii@gmail.com or DrCain@woh.rr.com.
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BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL ACQUISITION SCHEDULE

In the spirit of the Federal Acquisition Streamlining Act and
enter into a cooperative agreement to further

reduce the administrative costs of acquiring commercial items from the General Services
Administration (GSA) Federal Acquisition Schedule Contract(s)

Federal Acquisition Schedule contract BPAs eliminate contracting and open market costs such
as: search for sources; the development of technical documents; solicitations; and the
evaluation of offers. Teaming arrangements are permitted with Federal Acquisition Schedule
Contractors in accordance with Federal Acquisition Regulation (FAR) 9.6.

This BPA will further decrease costs, reduce paperwork, and save time by eliminating the need
for repetitive, individual purchases from the schedule contract. The end result is to create a
purchasing mechanism for the Government that works better and costs less.

Signatures:

AGENCY DATE CONTRACTOR DATE
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BPANUMBER

(Customer Name)

BLANKET PURCHASE AGREEMENT

Pursuant to GSA Federal Acquisition Schedule Contract Number(s) )
Blanket Purchase Agreements, the Contractor agrees to the following terms of a Blanket
Purchase Agreement (BPA) EXCLUSIVELY WITH (Ordering Agencyy):

(1) The following contract items can be ordered under this BPA. All orders placed against
this BPA are subject to the terms and conditions of the contract, except as noted below:

MODEL NUMBER/PART NUMBER *SPECIAL BPA DISCOUNT/PRICE
(2) Delivery:
DESTINATION DELIVERY SCHEDULE/DATES

(3) The Government estimates, but does not guarantee, that the volume of purchases
through this agreement will be

(4) This BPA does not obligate any funds.

(5) This BPA expires on or at the end of the contract period,
whichever is earlier,
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(6) The following office(s) is hereby authorized to place orders under this BPA:

OFFICE POINT OF CONTACT

(7) Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or
paper.

(8) Unless otherwise agreed fo, all deliveries under this BPA must be accompanied by
delivery tickets or sales slips that must contain the following information as a minimum.

{(a) Name of Contractor;

(b) Contract Number;

(c) BPA Number;

(d) Model Number or National Stock Number;
(e) Purchase Order Number,

(f) Date of Purchase;

(g) Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need
not be shown when incompatible with the use of automated systems; provided, that
the invoice is itemized to show the information; and

{h) Date of Shipment.

(9) The requirements of proper invoice are specified in the Federal Acquisition Schedule
contract. Invoices will be submitted to the address specified within the purchase order
transmission issued against this BPA.

(10) The terms and conditions included in this BPA apply to all purchases made
pursuant to it. In the event of an inconsistency between the provisions of this BPA and
the Contractor's invoice, the provisions of this BPA will take precedence.
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*IMPORTANT - A new feature to the Federal Acquisition Scheduies Program permits contractors fo offer price reductions in
accordance with commercial practice. Teaming Arrangements are permitted with Federal Acquisition contractors in
accordance with FAR Part 9.6.

BASIC GUIDELINES FOR USING “CONTRACTOR TEAM
ARRANGEMENTS”

Federal Acquisition Schedule Contractors may use “Contractor Team Arrangements” (see FAR
9.6) to provide solutions when responding to a customer agency requirements.

These Team Arrangements can be included under a Blanket Purchase Agreement (BPA).
BPAs are permitted under all Federal Acquisition Schedule contracts.

Orders under a Team Arrangement are subject to terms and conditions of the Federal
Acquisition Schedule Contract.

Participation in a Team Arrangement is limited to Federal Acquisition Schedule Contractors.
Customers should refer to FAR 9.6 for specific details on Team Arrangements.
Here is a general outline on how it works:

¢ The customer identifies their requirements.

e Federal Acquisition Schedule Contractors may individually meet the customers needs, or

e Federal Acquisition Schedule Contractors may individually submit a Schedules “Team
Solution” to meet the customer’s requirement.

s Customers make a best value selection.
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GSA LABOR RATES FOR IT PROFESSIONAL SERVICES

GSA LABOR RATES FOR IT PROFESSIONAL SERVICES

FY 2009 ON SITE RATES

CODE | LABOR CATEGORY

11 Project Manager $78.78
41 Senior Systems Analyst $71.90
42 Systems Analyst $50.87

71 Senior Graphics Specialist | $35.92

FY 2009 CONTRACTOR SITE RATES
CODE | LABOR CATEGORY

11 Project Manager $88.31
41 Senior Systems Analyst $80.53
42 Systems Analyst $57.13

71 Senior Graphics Specialist | $40.13
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DEPARTMENT OF ADMINISTRATIVE SERVICES
STANDARD TERMS AND CONDITIONS
EXECUTIVE ORDER 2010-098
Banning the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in service contracts.

L EXECUTIVE ORDER REQUIREMENTS:

The Contractor affirms to have read and understands Executive Order 2010-098 issued by Ohio Governor
Ted Strickland and shall abide by those requirements in the performance of this Contract, and shall
perform no services required under this Contract outside of the United States. The Executive Order is
provided as an attachment and also is available at the following website:
(http://www.sovernor.ohio.gov/Default.aspx?tabid=1495).

The Contractor also affirms, understands, and agrees to immediately notify the State of any change or
shift in the location(s) of services performed by the Contractor or its subcontractors under this Contract,
and no services shall be changed or shifted to a location(s) that are outside of the United States.

II. TERMINATION, SANCTION, DAMAGES:

The State is not obligated and shall not pay for any services provided under this Contract that the
Contractor or any of its subcontractors performed outside of the United States. If services are performed
outside of the United States, this will be treated as a material breach of the Contract, and Contractor shall
immediately return to the State all funds paid for those services.

In addition, if the Contractor or any of its subcontractors perform any such services outside of the United
States, the State may, at any time after the breach, terminate this Contract for such breach, upon written
notice to the Contractor. If the State terminates the Contract, the State may buy substitute services from a
third party, and the State may recover the additional costs associated with acquiring the substitute
services.

If the Contractor or any of its subcontractors prepares to perform services, changes or shifts the
location(s) of services performed by the Contractor or its subcontractors under this Contract to a
tocation(s) outside of the United States, but no services are actually performed, the Contractor has [insert
number of days not to exceed 30 days] to change or shift the location(s) of services performed to
location(s) within the United States. The State may recover liquidated damages in the amount of [insert
the percentage] % of the value of the contract for every day past the time permitted to change or shift the
location(s).

II. ASSIGNMENT /DELEGATION:
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The Contractor will not assign any of its rights nor delegate any of its duties and responsibilities under
this Contract without prior written consent of the State. Any assignment or delegation not consented to

may be deemed void by the State.
DEPARTMENT OF ADMINISTRATIVE SERVICES

STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2010-098
Banning the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term
schedules, multiple award contracts, requests for quotations, informal quotations and statements of work.
This information is to be submitted as part of the response to any of the procurement methods listed.

CONTRACTOR/SUBCONTRACTOR AFFIRMATION AND DISCL.OSURE:

By the signature affixed to this response, the Bidder/Offeror affirms, understands and will abide by the
requirements of Executive Order 2010-098 issued by Ohio Governor Ted Strickland. If awarded a
contract, the Bidder/Offeror becomes the Contractor and affirms that both the Contractor and any of its
subcontractors shall perform no services requested under this Contract outside of the United States. The
Executive Order is attached and is available at the following website:
(http://www.governor,ohio.gov/Default.aspx?tabid=1495).

The Bidder/Offeror shall provide all the name(s) and location(s) where services under this Contract will be
performed in the spaces provided below or by attachment. Failure to provide this information as part of the
response will deem the Bidder/Offeror not responsive and no further consideration will be given to the response.
Bidder/Offeror’s offering will not be considered, If the Bidder/Offeror will not be using subcontractors, indicate"Not

Applicablé’in the appropriate spaces.

1. Principal location of business of Contractor:

[ 5444 L kﬁ#ﬁn ;iﬂ&z bfﬁ;’/y,@/ ?ﬂl rbhern DH Y532
(Address) (City, State, Zip)

Name/Principal location of business of subcontractor(s):

MA

(Namef {(Address, City, State, Zip)

(Name) (Address, City, State, Zip)

2. Location where services will be performed by Contractor:

M&%&Mﬁzﬂﬂ/ Hairbin OH YL5IRY
(Address) (City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

WA

(Name) ! (Address, City, State, Zip)
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(Name) (Address, City, State, Zip)

Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor:
Ll O, S dllbory. o Y72 Y
{Address) (Address, City, State, Zip)

Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-up by
subcontractor(s):

W

(Name) / (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)

Location where services to be performed will be changed or shifted by Contractor:

A/A

(Address’) (Address, City, State, Zip)

Name/Location(s) where services will be changed or shifted to be performed by subcontractor(s):

1Y /4

(Name) ~ (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) {Address, City, State, Zip)
(Name) (Address, City, State, Zip)
(Name) (Address, City, State, Zip)
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